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NOTICE OF SALE OF SECURITIES foon i i
PURSUANT TO REGULATION D, JI0eBe
SECTION 4(6), AND/OR DATE RECEVED
'UNIFORM LIMITED OFFERING EXEMPTION ]

Name of Oﬂ"e?iqg/ (D check iflhls is an amendment and name has changed, and indicate change.)

AgFeed Stock Placement 2007

Filing Under {Check box(¢es) that apply): D Rule 504 D Rule 505 ZI Rule 506 |:| Section 4(6) D ULOE
Type of Filing: /1 New Filing E] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of [ssuer  { D check if this is an amendment and name has changed, and indicate change.)
AgFeed Industries, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1095 Qing Lan Avenue, Ec Dev Zone, NanChang City, Jiangxi Province, China 330013 86-0791-2189878
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {(Including Area Code)

(if different from Executive Offices}

Brief Description of Business
AgFeed Industries, Inc. ("AGF1") is a U.S. company with its main business in China. Through its three operating subsidiaries in China,
AGF! is a leading manufacturer and marketer of animal feed products.

Type of Business Organization '
[7] corporation [] limited partnership, already formed D other (please specify):
[ business trust [J limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: [0 [3] [D]5] [/ Acwal [] Estimated
Jurisdiciion of Incorporation or Organization: (Enter two-letter U.5. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) w

y——

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6}, 17 CFR 230,501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemcd filed with the U.S, Sccuritics
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on
which it is due, on the date il was mailed by United States registered or certifted mail to that address.

Where To File: US. Secumlrs and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manul]]) signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering. any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC,

Filing Fee: There is no federal filing fee,

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file'a separate notice with the Securities Administralor in each state where sales
are to be, or have been made. 1f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Gonversely, failure to file the
appropriate federal notice will not result in a loss of an available siale exemplian uniess such exemption is predictated on the
filing of a federal notice.

Persons who respond 1o the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless'the form displays a currently valid OME control number, | of 9
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Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;
s Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e Each exccutive officer and director of carporaie issucrs and of corporate general and managing partners of partnership issuers; and

s  TLach general and managing pariner of partnership issuers.

Check Box(es) that Apply: 0O Promoter [/] Beneficial Owner (7] Executive Officer [7] Director D General and/or
Managing Partner

Full Name (Last name first. if individual}
Xiong Junhong

Business or Residence Address  (Number and Street. City, State, Zip Code) .
1095 Qing Lan Ave, Economic and Technical Development Area, Nan Chang City, Jiangxi, China 330013

Check Box(es) that Apply:  [] Promoter  [/] Beneficial Owner  [/] Executive Officer [7] Director [[] General and/or
Managing Partner

Full Name (Last name first, if individual)}
Zhou Feng

Business or Residence Address  (Number and Street, City, State, Zip Code)
1095 Qing Lan Ave, Economic and Technical Development Area, Nan Chang City, Jiangxi, China 330013

Check Box(es) that Apply: ] Promoter /] Beneficial Owner  [7] Executive Officer [7] Director [[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Xiong Zhengru )

Business or Residence Address  (Number and Street, City, State, Zip Code)
1095 Qing Lan Ave, Economic and Technical Development Area, Nan Chang City, Jiangxi, China 330013

Check Box(es) that Apply. O] Promoter /] Beneficial Owner [ Executive Officer  [[] Direcior O General andfor
Managing Partner

Full Name (Last name first, if individual)
Zheng Yulin

Business or Residence Address  (Number and Street, City, State, Zip Code)
Dong Keyuan East Area, Bldg 4, Jiangxi Agricultural University, Econ and Tech Development Area, Nan Chang City, Jiangxi China 330013

Check Box{es) that Apply: [J] Premoter  [7] Beneficial Owner  [T] Executive Officer  [/] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual}
Li Songyan

Business or Residence Address (Number and Street, City, Siate, Zip Code)
1095 Qing Lan Ave, Economic and Technical Development Area, Nan Chang City, Jiangxi, China 330013

Check Box{es) that Apply: (] Promoter [ Beneficial Owner Executive Officer 7] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Yan Liangfan

Business or Residence Address  (Number and Street, City, State, Zip Code)
1095 Qing Lan Ave, Economic and Technical Development Area, Nan Chang City, Jiangxi, China 330013

Check Box(es) that Apply: [ fromaoter [7] Beneficial Owner  [] Executive Officer {7 Director [J Gereral and/or
. Managing Partner

Full Name (Last name first, if individual)
Leader Industrial Development

Business or Residence Address  (Number and Street, City, State, Zip Code)
Unit 2309, South Tower, World Trade Centre, Huanshi Road East, Guangzhou, China 510095

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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CHEBYINFORMATION ABOUT.OFFERING

I B o G e R o e b s R a 3 i s Lo
. Yes No
1. Has the issuer seld, or does the issver intend to sell, to non-accredited tnvestors in this offering?......covvervieeen. O X}

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o b 24.000.00
Yes No
3. Does the oftering permit joint ownership of @ single UNIT ... e ne e sbaes 4] O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the otfering.
Ifa person to be listed is an associated person or agent of a broker or dealer registercd with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

a broker or dealer, you may sel forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Basic Investors Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
510 Broadhollow Road, Suite 306, Melville NY 11747

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{(Check “All States” ar check indIvIAUAl SLAIESY ..iiicvrrir i e s b e sbas s b e e e e naemaraas s vae s peranseas

{7 All States

(11
.[0A]
V]
WV

Full Name (Last name first, ifindividuill)

Legend Securities, Inc. )

Business or Residence Address (Number and Strect, City, State, Zip Code}

39 Broadway, Suite 740, New York, NY 10006

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends te Solicit Purchasers
{Check “All States™ or check individua] STALES) ...t e es s st b e s baes [J ANl States
(i)
KY).
NE NM] Y]
wv

Full Namc (Last name first, if individual)

Seaboard Securities, Inc. .

Business or Residence Address (Number and Street, City, State, Zip Code)

18 Columbia Turnpike, 2nd Floor, Florham Park, NJ 07932

Name of Associated Broker or Dealer

States in Which Person Listed Fas Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIAUAL STALESY 1ot e e rie e oo rrsa s ba s s respoaemese v resbaarssssaensanans [ Al States
Al
M} [ ND
. WV

{Use blank sheet, or copy and use additional copies of this shect. as necessary.)
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I. Enterthe aggregate offering price of securities included in this offering-and the total amount already
sold. Enter “07 if the answer is “none” or “zero.” 1f the transaction is an exchange offering. check

this box [[}and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged. . '

. Aggregate Amount Already
Type of Security Offering Price Sold
DB e 5_0-00 5 0.00
EQUELY oot b e e e et 5_8,250,000.00 ¢ 3,000,000.00
] Common  [] Preferred ' 0.00
Convertible Securities (including warrants)..8% warrant coverage s_0-00 s
+ Partnership INTETESES ..ottt s bbb et errrn s i $ 0.00
Other (Specify g_0-00
TOM] i $ 8,250,000.00 $_3,000,000.60
Answer also in Appendix, Column 3. if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none™ or “zero.”
Aggregate
Number Dollar Amount
investors of Purchases
| ACCTEILEA INVESLONS 1itiiit ittt s st s st b e enm et b sa st hee e 0 $_3,000,000.00
NON-BCCTEAIEA INMVESTOIS .ooreeeeitirseieer ettt ra s esese b s s s e ne et st b s s es st e anraeen 0 s_0.00
| Total (for filings under RUle S04 0N1¥Y oireecvneeccrsereree e eeeness e essss s esenesssraseassaresane 0 5 0.00
Answer also in Appendix, Column 4, if filing under ULOE. '
3. IMhis filing is for an offering under Rule 504 or 5035, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ..ot oo et et oot O $_0.00
Regulalion A ..o i i e e s e 0 $_0.00
Rule 504 ..o .0 5 _0.00
TOA ... e oo et s et e ee oo oot et ee s O $_0.00
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 10 organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TransSTer ARENE'S FEES ..o s er s es et a e a bbb e et nenenan O ¢
Printing And ERgraVing COSIS ..o oireissiiense s st b sssssses e sss s semas st s s s s ers s reas st saesessnssrrsnrerestasasee s
Legal RO 1-vvveeees et eeeeseeeseess et see s 22 e b s e et ettt ettt eeae et e e O s 35,000.00
ACCOURNTINE FOES Lot reses et em e e s b e b et esam e s s s sa b s e sb s ane e mes e bt e b ea e e e s s s aate 0O 3
ENZINEEIINE FEES wormeiiiei e s et s sses e e bbb s b bmens s r s anat e ne s
Sales Commissions (specify finders’ fees Separately) ..o et an s 660,000.00
Other Expenses (identify) Escrow Agent Fee 0 s 3,500.00
TOMAY oot ettt b st oeeoeses bbbt ee e eeees 4P b3t bt b ee e e em B84 e e e en oot A bt eem oot eemeete et e eree e et s 698,500.00
40f9




T e e

OFFERING PRICE, NUM

T3, 5 Mt HEL L et

iR OF INVESTORS, EXPENSES AND USE OF PROCERDS © ©

b. |Enter the ditference between the aggregate otfering price given in responsc to Part C — Question |
and fotit expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
proc{:cds 10 L ISBUEE. e eeeemerttim e e st baaresssbem g s e e e seabab b pm e smns st ba rar e b s ps s s

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be uscd for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Quéstion 4.b above.

& ¥ 551, 500.00

SRSy

Payments to

Directors, &

Officers.

Affiliates

s

Payments to

Others

SAlATIES AM TEES oiiiiiierereieieeter e ceeieteebe e e ss bt a s bt b s s sbean e b oL a TR A S e

s

as

s

PUFCRASE OF FEAL ESLALE 1vvueererireeerrieeesessiereeraernrssrensses e bbb TSP T2 Os
Puréha\c, rental or leasing and installation of machincry

and ih:quupmcnt ............................................................................................................................................. Os
Con:struclion or leasing of plant buildings and FACIHIHES ..o inrrerscicmn s e s

]
Acqéis\ition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assels or securities of another

iSSUCT pUrsuant 1o a MErEEM) oo ©eeeeresteene Rt aman st bt AR s s bR s s Mms s
cha:;yr'{\cnt OF TNAEDLEMMESS weoveeeoeee oo teriasissssrssee s earee s s sresases s bores s re ek su b nn s s samenn b s Os
Working CAPTLAD o1 vveseseeeeseserseeasrees e ocess A8 73R8 TR Tt s 8,250,000.t s
Othér '(Specify): 0s 0Os

0s

COMIIIN TOLRIS v eeeeeeseestieserrsrirscsessrsersresssess reerteesecedsbs AL s a PR oE S8 s m e oe LSS0 SR bR d TS e b e b e b s

s 8,250,000.0C 0s 0.00

Total Payments Listed (COMMN 101215 BAAEA) 1orvriomvnrrvevoenmseraressessrsscnrsssissssss i [0 $8.250,000.00
A'DFEDERAL'SIGNATURE. i -

PR BT N A LT .2
[T BT

The issuc:r hhs duly causcd this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issucr to furnish to the U.S. Securitics and Exchange Commissian, upon written request of its staff,

the inforfna‘ion furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Pfim or Type) Signature . Date :
E
AgFeedLInr.Justries. Inc. W MM/H / 6/}’ 2/ 2 o 7

Name oflSi,;w,ner (Print or Type) Tidle of Signer (Print or Type) [

' X ivng Tun Homd CEO

50f9
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! ATTENTION

élr:tentlonal misstatements or omissicns of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
.

it

I




! RN
1. ‘Is any party described in 17 CFR 230,262 presently subject to any of the disqualification Yes No
PrOVISIONS OF SUCH TUIET oot et T s s}

] See Appendix, Column 5, for state response. !

\ !
2, Th:c undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form

/D (17 CFR 239.500) at such times as required by state law,

R

3. |The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
iscuer to offerees. .

i !

4. “The undersigned issuer represents that the issuer is familiar with Lhe conditions that must be salishied Lo be entitled to the Uniform
Jimited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability

of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly causcd this notice to be signed on its behalf by the undersigned r
duly authorized person. ’

Essuer (Print or Type) : Signaturg / HYate
AgFeed Industries, Inc. W}M’V\ /5/0 2 /J«-}O 7

Name (Print or Type) Title (Print or Typ&)’ U

xiog Jum Hm}/ CEO
U U

Instruction:

Prinl the name and Litle of the signing representative under his signature for the state portion of this form. One copy of every nolice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.

l

I T END



